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Washington, D.C. JUN 377979w% lﬂﬁﬂﬂ

Gentlemen: INTERSTATE COMMERCE COMMISSION,

Enclosed for recordation under the provisions of 49
USC 11303 (formerly Section 20(c) of the Interstate Commerce
Act), as amended, are the orlginal and five counterparts of a =TT
Second Amendment to Equipment Lease No. 1 dated as of February '
15, 1979.

A general description of the rallroad rolling stock
covered by the enclosed document is set forth in Schedule 1
attached to this letter and made a part hereof.

The nameg and addresses of the parties are:

Lessor: Continental Illinoils National Bank
and Trust Company of Chicago,
- as Trustee under Chicago North
Western Trust No. 78-1
231 Scuth LaSalle Street
Chicago, Illinois 60693

Lessee: Chicago and North Western Transportation

Company
400 West Madison Street
Chicago, Illinois 60606

The undersigned 1s the Lessor mentioned in the enclosed
document and has knowledge of the matters set forth therein.

Please return the original and four copies of the Second
Amendment to Equipment Lease No. 1 to Robert C. Nash, Esq.,
Chapman and Cutler, 111 West Monroe Street, Chicago, Illinois
60603,

Also enclosed 1s a check in the amount of $10.00 covering
the required fee.

Very truly yours,

CONTINENTAL ILLINOIS NATIONAL BANK

Becordation Number for AND TRUST COMPANY OF CHICAGO, as
original document is: Trustee under Chicago North Western
9430-A : Trust No. 78-1

\. N
By Aﬁﬁ?‘bﬁ&.m{z}f 4,_:?{ . Z)L..,ﬂ’..mgfaxx ..................

Its Adue Freosident //ij’
R '/

Enclosures



DESCRIPTION OF EQUIPMENT

Number ' Identifying Numbers
of Items Description as Hulks and as Rebuillt

100 1,958 cu. ft. capacity CNW X201820 through
Ballast Cars CNW X201919, both
inclusive

9 65' Wheel Transport Cars CNW X200679, CNW X200681,
CNW X200683, CNW X200685,
CNW X200687, CNW X200689,
CNW X200691, CNW X200693,
CNW X200695

1 Budd Track Geometry Car CNW 430

26 Rail Train-Flat Cars CNW X251250 through
CNW X251275, both
incluslve

SCHEDULE 1



SECOND AMENDMENT TO EQUIPMENT LEASE NO. 1
Dated as of February 15, 1979
4045
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INTERSTATE COMMERGE COMMISSION

Between

CONTINENTAL ILLINOIS NATIONAL BANK AND TRUST COMPANY
OF CHICAGO,
as Trustee under Chicago North Western Trust No. 78-1

as Lessor

and

CHICAGO AND NORTH WESTERN TRANSPORTATION COMPANY,

as Lessee

(Chicago North Western Trust No. 78~1)
(100 Rebuilt Ballast Cars)

(9 Rebuilt Wheel Transport Cars)

(1 Rebuillt Track Geometry Car)

(26 Rebuilt Rail Train-Flat Cars)



SECOND AMENDMENT TO EQUIPMENT LEASE NO. 1

SECOND AMENDMENT dated as of February 15, 1979 (the
"Second Amendment") between CONTINENTAL ILLINOIS NATIONAL BANK
AND TRUST COMPANY OF CHICAGO, not individually but solely as
Trustee under an Amended and Restated Equipment Leasing Trust
Agreement dated as of March 1, 1978 (the "Lessor") and CHICAGO
AND NORTH WESTERN TRANSPORTATION COMPANY, a Delaware corporation
(the "Lessee™).

RECITALS:

A. The Lessor and the Lessee have heretofore entered
into an Equipment Lease No. 1 dated as of March 1, 1978 (the
"Lease") providing for the lease and delivery by the Lessor to
the Lessee of certain rolling stock more fully described in
Schedules A-1, A-2, A-3 and A-4 attached to the Lease.

B. The Lease was filed and recorded in the Office of
the Secretary of the Interstate Commerce Commission on June 8,
1978 and has been assigned recordation No. 9430.

C. The Lessor and Lessee on December 15, 1978 entered
into a First Amendment to Equlipment Lease No. 1 (the "First
Amendment") and the First Amendment was filed and recorded in
the Office of the Secretary of the Interstate Commerce Commission
on December 27, 1978 and has been assigned recordation No. 9430-A.

D. The Lessor and the Lessee now desire to amend the
Lease and the First Amendment thereto in the respects, but only
in the respects, hereinafter set forth.

NOW, THEREFORE, the Lessor and the Lessee hereby agree
as follows:

SECTION 1. AMENDMENTS.

l.1. The first sentence of Section 2.3 of the Lease is
hereby amended so that the said sentence shall read in its entirety
as follows:

"The installment of Interim Rental and the installments of
Fixed Rental for each Item of Equipment shall be due and
payable as follows:



Term Lease
Commencement Date

Date of Delivery and Date for Payment Date for Payment
and Acceptance of Interim Rental of Fixed Rental
Items delivered and July 12, 1978 Forty—eight (48)

accepted during the
period from April 1,
1978 to and including
June 30, 1978

Items delivered and October 12, 1978
accepted during the

period from July 1,

1978 to and including

September 30, 1978

Items delivered and January 12, 1979
accepted during the

period from October 1,

1978 to and including

December 31, 1978

Items delivered and April 12, 1979
accepted durilng the

period from January 1,

1978 to and including

March 31, 1979

quarterly install-
ments, payable on
October 12, 1978
and on the 1l2th
day of each _
January, April,
July and October
thereafter to and
including July 12,
1990

Forty-eight (48)
guarterly install-
ments, payable on
January 12, 1979 and
on the 1l2th day of
each April, July,
October and January
thereafter to and
including October 12, -
1990

Forty-eight (48)
quarterly install-
ments, payable on
April 12, 1979 and
on the 12th day of
each July, October,
January and April
thereafter to and
including January 12,
1991

Forty-eight (48)
quarterly install-
ments, payable on
July 12, 1979 and

on the 12th day of
each October, January
April, and July
thereafter to and
including April 12,
1991



Term Lease
Commencement Date

Date of Delivery and Date for Payment Date for Payment

and Acceptance of Iterim Rental of Fixed Rental
Items delivered and July 12, 1979 Forty-eight (48)
accepted during the guarterly install-
period from April 1, , ments, payable on
1879 to and including October 12, 1979 and
June 30, 1979 on the 12th day of

each January, April,
July and October
thereafter to and
includling July 12,
19 91 n

1.2. Section 19 of the Lease 1s hereby amended in its
entirety to read as follows:

"Anything to the contrary herein contained notwithstanding,
any nonpayment of rentals due hereunder, or amounts expended
by the Lessor on behalf of the Lessee, shall result in the
additional obligation on the part of the Lessee to pay also

an amount equal to 10% per annum on the overdue rentals payable
and amounts expended in respect of Items of Equipment accepted
hereunder on or prior to April 12, 1979 and an amount equal

to 11% per annum on the overdue rentals payable and amounts
expended in respect of Items of Equipment accepted hereunder
after April 12, 1979 (or in any such case the lawful rate,
whichever is less) for the period of time during which they
are overdue or expended and not repaid."

1.3. Schedules A-1, A-2, A-3 and A-4 to the Lease attached

to this Second Amendment shall be substituted for the respective
Schedules to the Lease attached to the lLease as amended.

SECTION 2. AGREEMENT RE RENTAL RATE ADJUSTMENT.

The Lessee acknowledges and agrees that the "Outside
Delivery Date" pertaining to the Item of Equipment (the "Track
Geometry Car") described in Schedule A~3 to the Lease as originally
executed, and the commitment of the Lessor to lease the same to
the Lessee under and pursuant to the terms of the Lease, and the
commitment of the Lenders to finance a portion of the Total Cost
thereof expires on March 31, 1979. The Lessee has requested the
Lessor to agree to an extension from March 31, 1979 to June 30,
1979 of such Outside Delivery Date and the commitment of the
Lessor to lease the Track Geometry Car pursuant to the Lease.
The Lessor has so agreed and, in consequence thereof, the Lessor
has requested the Lenders to extend their commitment to finance
a portion of the Total Cost of the Track Geometry Car from
March 31, 1979 to June 30, 1979. In consideration for their
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agreement to so extend thelr commitment, the Lenders have
requested that the Term Notes issued to finance a portion of
the Total Cost of the Track Geometry Car bear interest at the
rate of 10% per annum rather than 9% per annum and the Lessor
has so agreed. By 1ts execution of this Second Amendment, the
Lessee agrees that the amount of each of the forty-eight (48)
quarterly Fixed Rental installments payable in respect of the
Track Geometry Car shall be increased by an amount which will
be sufficient to pay interest on such Term Notes at the rate

of 10% per annum rather than 9% per annum.

Any and all notices, requests, certificates and other
instruments executed and delivered after the execution and delivery
of this Second Amendment may refer to the "Equipment Lease No, 1
dated as of March 1, 1978" without making specific reference to
this Second Amendment but nevertheless all such references shall
be deemed to include this Second Amendment unless the context
shall otherwise reguire.

The Second Amendment may be executed in any. number of
counterparts, each executed counterpart constituting an original
but all together one and the same instrument.

IN WITNESS WHEREOF, the Lessor and the Lessee have
caused thils instrument to be duly executed all as of the day
and year first above written.

CONTINENTAL ILLINOIS NATIONAL BANK

, i AND TRUST COMPANY OF CHICAGO,

N AR as Trustee under Chicago North
. Western Trust No. 78-1

el O |
By j{f.’w"]p"'%‘" ‘/? Jﬁ ,,,,, .Hq"ﬁ(”uw ----- -
Vice President
LESSOR
CHICAGC AND NORTH WESTERN
TRANSPORTATION COMPANY
[SEAL] | ay
":#MUW /y& {(av
ATTEST: By gf'f ...... AL
M" , ‘N,“ Vice President
/() / » LESSEE

...... llll‘

qj. ’: - w{é‘tﬂ‘w% o ",M """ ﬂ' ‘ "M “t.’.“‘:l ------- “;‘ ‘ﬁ’: ol
Asslstant Secretary

I3
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State of Illinois)
) - 88
County of Cook )

Ppar | :

On this “de day of ﬂ%ﬂw’ » 1979, before me

perscnally appeared )W«ww i%amxi , £to me personaﬁly
*““f' (d_ ‘l‘

_ﬂ%pown,mwho being by me duly sworng says that he is the

“Vatd, e - of CONTINENTAL ILLINOIS NATIONAL BANK AND TRUS
“COMPA OF CHICAGO, that one of the seals affixed to the foregoing
instrument is the corpovate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation by
authority of its Board of Directors, and he acknowledged that the
execution of the foregoling instrument was the free act and deed

of said corporation.
¢ jL* //
}4 A’ﬂf “ MJMZ;M

i" 4”
[SEAL] 6

"

My Commission expires: December 6, 183

State of Illinois)
} 88
County of Cook }

C ,

On this MAWA day of (}VVN}” , 1979, before me personally
appeared F) 1}mmﬂﬂi , to mé’perﬁonall known, who being
by me duly sworn, says that he is the {1 [assviled” Tttty of
CHICAGO AND NORTH WESTERN TRANSPCRTATION COMPANY that one of the
seals affixed to the foregolng instrument 1s the corporate seal
of sald corporation, that sald instrument was signed and sealed
on behalf of said corporation by authority of its Board of Directors;
and he acknowledges that the execution of the foregoing instrument
was the free act and deed of said corporation.

1Y B
U 0

[SEAL]

My commission expires:ﬁ%WLwa‘@J,Vh?gu



DESCRIPTION OF ITEMS OF EQUIPMENT

DESCRIPTION AND MARK AND
NUMBER OF RECONSTRUCTED
ITEMS OF EQUIPMENT:

PURCHASE PRICE OF ORIGINAL

EQUIPMENT:

RECONSTRUCTION PRICE OF
EQUIPMENT:

TOTAL COST OF EQUIPMENT:

PLACE OF DELIVERY:

OUTSIDE DELIVERY DATE:

FIXED RENTAL:

100 1,958 cu. ft. capacity Ballast
Cars, marked and number CNW X201820
to CNW X201919, both inclusive

$3,100 per Item ($310,000 for
100 Items)

$12,200 per Item ($1,220,000
for 100 Items)

$15,300 per Item ($1,530,000
for 100 Items)

Rebuilding Plant of the Lessee
at Clinton, Iowa

December 31, 1978

Forty-eight (48) gquarterly Fixed
Rental installments each in an
amount equal to 2.8985% of the
Total Cost of each Item of
Equipment described in thils
Schedule A-1

'SCHEDULE A-1



DESCRIPTION OF ITEMS OF EQUIPMENT

DESCRIPTION AND MARK AND
NUMBER OF RECONSTRUCTION
ITEMS OF EQUIPMENT:

PURCHASE PRICE OF ORIGINAL
EQUIPMENT:

RECONSTRUCTION PRICE OF
EQUIPMENT:

TOTAL COST OF EQUIPMENT:

PLACE OF DELIVERY:

OUTSIDE DELIVERY DATE:

FIXED RENTAL

9 65' Wheel Transport Cars,

Marked and Numbered CNW X200679,

CNW X200681, CNW X200683, CNW X200685,
CNW X200687, CNW X200689, CNW X200691,
CNW X200693, CNW X200695

$21,894 for 9 Items

$12,502 per Item ($112,518 for
9 Items)

$134,412 for 9 Items

Rebullding Plant of the Lessee
at Clinton, Iowa

December 31, 1978

Forty-eight (48) quarterly Fixed
Rental installments each 1n an
amount equal to 2.7831% of the
Total Cost of each Item of
Equipment described in this
Schedule A-2

SCHEDULE A-2



DESCRIPTION OF ITEMS OF EQUIPMENT

DESCRIPTION AND MARK AND One (1) Budd Track Geometry Car,
NUMBER OF RECONSTRUCTED Marked and Numbered CNW 430
ITEMS OF EQUIPMENT:

PURCHASE PRICE OF ORIGINAL $78,500

EQUIPMENT:

RECONSTRUCTION PRICE OF $800,000

EQUIPMENT :

TOTAL COST OF EQUIPMENT: $878,500

PLACE OF DELIVERY: Pond du Lac, Wlsconsin

OUTSIDE DELIVERY DATE: June 30, 1979

FIXED RENTAL: ' Forty-eight (48) quarterly Fixed

Rental installments each in an
amount equal to 2.7831% of the
Total Cost of the Item of Equip-
ment described in this Schedule
A-3 o

SCHEDULE A-3



DESCRIPTION OF ITEMS OF EQUIPMENT

DESCRIPTION AND MARK AND
NUMBER OF RECONSTRUCTION
ITEMS OF EQUIPMENT:

PURCHASE PRICE OF ORIGINAL
EQUIPMENT:

RECONSTRUCTION PRICE OF
EQUIPMENT:

TOTAL COST OF EQUIPMENT:

PLACE OF DELIVERY:

OUTSIDE DELIVERY DATE:

FIXED RENTAL:

26 Rail Train-Flat Cars, Marked
and Numbered CNW X251250 to CNW
X251275, both inclusive

$1,500 per Item ($39,000
for 26 Items)

$24,326.92 per Item ($632,500
for 26 Items)

$25,826.92 per Item ($671,500
for 26 Items)

kebuilding Plant of the Lessee
at Clinton, Iowa

December 31, 1978

Forty-eight (48) quarterly Fixed
Rental Installments each 1in an
amount equal to 2.7831l% of the
Total Cost of each Item of
Equipment

SCHEDULE A-4
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Mr, Donsid: lmi| % Alfvin <0
231 South L luf.]l 1le Street S
Ghicago, ’TSI“.;'L!LML\muJLm AT b
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Dear Sir: A
. 2\
The enclosed document(s) was recorded pursuant to the provi-
sions of Section 11303 of me'lnterstaté Commerce Act, 49 U.S.C
11303, on 'ihu;i'."f.!!] 1 ”i' ..?‘!:Iﬂfillwnm , and assigned re-
cordation ’humber(s) “Eiilnﬁir»fi’l.iﬂiiﬁmjllﬁl; .
Sincerely Aours, ' 1

H. G. Homme,
Secretary

- Enclosure(s)

'SE-30
(3/79)



